NEWYORK | Brooklyn Arena
greorrn | | ocal Development
Corporation
BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION
MEETING OF THE DIRECTORS
at the New York City Offices of
Empire State Development
633 Third Avenue - 37" Floor Conference Room
New York, New York 10017
TUESDAY
April 10, 2018 — 10:00 AM

AGENDA

l. CORPORATE ACTIONS

A. Adoption of the Annual Report in accordance with the New York State Not-For-Profit
Corporation Law and Appointment of Corporate Officers — Authorization to Adopt the
Annual Report; Appoint Corporate Officers; and Take Related Actions

B. Procurement Guidelines — Authorization to Adopt Revised Guidelines for the Use,
Awarding, Monitoring and Reporting of Procurement Contracts

C. Delegation of Authority to Enter into Contracts — Delegation of Authority to Sign
Contracts Not to Exceed $100,000

D. Pre-Qualified Lists of Underwriters, Financial Advisors and Counsel — Authorization to
Adopt the New York State Urban Development Corporation d/b/a Empire State
Development’s Pre-Qualified Lists of Underwriters, Financial Advisors and Counsel

E. Amended Corporation Conflict of Interest and Related Party Transaction Policy and
Amendments to the By-Laws in Accordance with Amendments to the New York Not-For-
Profit Corporation Law - Approval of an Amended Conflicts Policy and Approval of
Amendments to the By-Laws and Related Actions
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FOR CONSIDERATION

. Amendment to Lease between Brooklyn Arena Local Development Corporation and

Brooklyn Events Center, LLC — Board Authorization to Enter into a Second Amendment
to Agreement of Arena Lease

Procurement of Legal Services — Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. -
Authorization to Accept an Assignment of a Contract to Provide Legal Services in
Connection with Granting Consent to an Amendment to the Lease of the Arena at
Barclays Center in Brooklyn, NY and to Take Related Actions
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NEWYORK | Brooklyn Arena
greorrn | 1 ocal Development

Corporation

FOR CONSIDERATION

April 10, 2018

TO: The Directors
FROM: Howard A. Zemsky
SUBIJECT: BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION — Adoption of

the Annual Report in accordance with the New York State Not-For-Profit
Corporation Law and Appointment of Corporate Officers

REQUEST FOR: Authorization to Adopt the Annual Report; Appoint Corporate Officers;
and Take Related Actions

. BACKGROUND

The Brooklyn Arena Local Development Corporation (the “Corporation”) is a corporation
as defined in subparagraph (a)(5) of Section 102 of the New York Not-For-Profit Corporation
Law (“NYNPCL”) and is a charitable not-for-profit corporation as defined under Section 201(b)
of the NYNPCL and Section 1411 of the NYNPCL.

The Corporation was formed to finance certain components of a redevelopment project
in the Atlantic Yards area of Brooklyn, New York, including the design, development,
construction and operation of an arena for use by a professional basketball team and for other
sports and arena events. It undertakes its public purpose by issuing federally tax-exempt
and/or taxable bonds.

In 2009, the Corporation issued $510,999,996.50 of its PILOT Revenue Bonds, Series
2009 (Barclays Center Project). In 2016 the Borrower, Arena Co, refinanced a portion of the
Bonds to lock in more favorable interest rates. A total of $750,355,000 of the bonds remain
outstanding.

The Corporation is required by the NYNPCL to present an annual report. In addition,
certain officers have resigned or need to be replaced.

1. ADOPTION OF THE ANNUAL REPORT

Section 519 of the NYNPCL requires that the board of a not-for-profit corporation (the
“Board”) annually present a report to the members showing in appropriate detail the assets
and liabilities; the principal changes in the assets and liabilities as of the end of a twelve-month
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NEWYORK | Brooklyn Arena
orroRTUNITY. | | gcal Developmel‘lt
Corporation

FOR CONSIDERATION

April 10, 2018

TO: The Directors
FROM: Howard A. Zemsky
SUBIJECT: BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION — Delegation of

Authority to Enter into Contracts

REQUEST FOR: Delegation of Authority to Sign Contracts Not to Exceed $100,000

. BACKGROUND

Currently only the Board of Directors (the“Directors”) of the Brooklyn Arena Local
Development Corporation (the “Corporation”) has the power to enter into any contract. The
contract procurement process for goods and services involves compliance with multiple
procedures, including confirming Board approval of each contract. The scheduling and
formality of a full board meeting is necessary. Delegating authority to an officer of the
corporation to approve contracts up to a specified amount could help expedite finalizing
contracts. The New York State Urban Development Corporation d/b/a Empire State
Development (“ESD”) has adopted a delegation of authority to the President of ESD and the
Corporation’s Directors are being asked to adopt substantially the same delegation.

1. PROPOSAL

It is proposed that the Directors delegate authority so that only contracts over $100,000
would require approval by the Directors. The authority to enter into contracts not to exceed
$100,000 would be delegated to the President and Chief Executive Officer or his designee(s),
who shall be one or more officers of the Corporation designated by the President and Chief
Executive Officer.

With regard to contractual arrangements (including, without limitation, procurement of
services and loan documents) resulting in the disbursement of funds or the incurrence of future
liabilities, the following guidelines would be used:

1. Single contracts with total expenditures over $100,000 must be approved by the
Directors even if annual payments may be less than $100,000.
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2. Where a single project is expected to result in a disbursement of funds in excess of
$100,000, the transaction must be approved by the Directors even if individual
contractual agreements comprising the total project are under $100,000.

3. Contract amendments or change orders that increase an original contract amount from
less than $100,000 to more than $100,000 must be approved by the Directors.
Furthermore, all amendments to .contracts originally over $100,000 must be approved
by the Directors unless their original authorization allowed for price adjustments.

4. Contracts involving services to be rendered over a period of more than one year must
be approved by the Directors, regardless of the amount of the contract.

1l. RECOMMENDATION AND REQUESTED ACTION

The Directors are requested to delegate authority to the President and Chief Executive
Officer or his or her designee(s), who shall be officers of the Corporation, to enter into
contracts up to $100,000; make all findings required by applicable laws; and take all such other
actions as may be necessary or appropriate in connection with the approval, execution and
implementation of such contracts.

V. ATTACHMENTS

Resolution




April 10, 2018

BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION - Delegation of Authority to
Enter into Contracts - Delegation of Authority to Sign Contracts Not to Exceed $100,000

BE IT RESOLVED, that in accordance with the materials presented to this meeting, a copy
of which is hereby ordered filed with the records of the Corporation, the President and Chief
Executive Officer or his or her designee(s), who shall be one or more officers of the
Corporation, and each of them hereby is, authorized to enter into contracts, including, without
limitation, procurement of services and loan documents, in amounts not to exceed $100,000,
on behalf of the Corporation with such persons, firms and corporations as he or she may deem
necessary to exercise the powers, duties and functions of the Corporation as prescribed by law,
and to make all findings required by applicable laws, and to take all such other actions as may
be necessary or appropriate in connection with the approval, execution and implementation of
such contracts; and be it further

RESOLVED, that the President and Chief Executive Officer shall, from time to time,
advise the Directors of contracts which have been entered into pursuant to this authority.

* ¥ %
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Exhibit A
Pre-qualified underwriters and financial advisors adopted by ESD Board on August 18, 2016.
Adopted by Brooklyn Arena Local Development Corporation Board on April 10, 2018.

1. UNDERWRITERS

Senior Managers:

Barclays Capital Inc.

Citigroup Global Markets Inc.

Goldman, Sachs & Co.

Jefferies LLC

J.P. Morgan Securities LLC

Loop Capital Markets LLC

Merrill Lynch, Pierce, Fenner & Smith (Bank of America / Merrill Lynch)

Morgan Stanley & Co. LLC

Raymond James & Associates, Inc.

RBC Capital Markets, LLC

Samuel A. Ramirez & Co., Inc.

Seibert Brandford Shank & Co. LLC
Wells Fargo Bank, N.A.

Co-Managers:
Alamo Capital
Academy Securities, Inc.
Blaylock Beal Van, LLC
BNY Mellon Capital Markets, LLC
Cabrera Capital Markets, LLC
Drexel Hamilton, LLC
Fidelity Capital Markets, a division of National Financial Services LLC
First Tennessee Bank N.A., DBA FTN Financial Capital Markets
Great Pacific Securities
Janney Montgomery Scott LLC
KeyBanc Capital Markets Inc.
M&T Securities, Inc.
Mesirow Financial, Inc.
Mischler Financial Group, Inc.
Oppenheimer & Co. Inc.
Piper Jaffray & Co.
Rice Securities LLC
Roosevelt & Cross Incorporated
Robert W. Baird & Co. Incorporated
Stern Brothers & Co.
Stifel, Nicolaus & Company, Incorporated
The Williams Capital Group, L.P.
US Bancorp Investments, Inc.

2. FINANCIAL ADVISORS

Frasca & Associates, LLC

Hilltop Securities Inc.

Public Financial Management, Inc.
Public Resources Advisory Group, Inc.

































ltem . E.



NEWYORK | Brooklyn Arena
OPPORTUNITY. Local Development
Corporation

FOR CONSIDERATION

April 10, 2018

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION — Amended

Corporation Conflict of Interest and Related Party Transaction Policy and
Amendments to the By-Laws in Accordance with Amendments to the
New York Not-For-Profit Corporation Law

REQUEST FOR: Approval of an Amended Conflicts Policy and Approval of Amendments to
the By-Laws and Related Actions

. BACKGROUND

The Brooklyn Arena Local Development Corporation (the “Corporation”) is a corporation
as defined in subparagraph (a) (5) of Section 102 of the New York Not-For-Profit Corporation
Law (“NYNPCL”) and is a charitable not-for-profit corporation as defined under Section 201 (b)
of the NYNPCL and Section 1411 of the NYNPCL.

The Corporation was formed to finance certain components of a redevelopment project
in the Atlantic Yards area of Brooklyn, New York, including the design, development,
construction and operation of an arena for use by a professional basketball team and for other
sports and arena events. In accordance with such authority, the Corporation has issued both
bonds and refunding bonds to finance the construction of the Arena at Barclays Center.

Certain statutory sections of the NYNPCL have been amended on separate occasions
necessitating the changes to the By-Laws and the Corporation Conflicts of Interest and Related
Party Transaction Policy (“Conflicts Policy”) proposed below.

1. PROPOSED AMENDMENTS

The Conflicts Policy will be amended to: (i) revise the definition of Related Party
Transactions to permit certain de minimus or beneficial transactions; (ii) change the defined
term Key Employees to Key Persons and expand the scope of Key Persons to include persons
other than employees of the Corporation; and (iii) revise the definition of Relatives to include
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domestic partners, in compliance with the NYNPCL including but not limited to Sections 102
(22), (24), and (25).

Article Il Section 4(c) of the By-Laws will be amended to include a section that prohibits
Directors who are employees of the Corporation from participating in any Board of Directors or
committee deliberations or voting relating to administration of the Whistleblower Policy, in
compliance with the NYNPCL including but not limited to Section 715-b(b)(3).

Article V Section 2(b) of the By-Laws will be amended to remove the requirement to
create an Audit and Finance Committee, in compliance with the NYNPCL including but not
limited to Section 712-a.

Article VI Section 2 of the By-Laws will be amended to authorize employees of the
Corporation to serve a chairperson of the board of directors of the Corporation, in compliance
with the NYNPCL including but not limited to Section 713(f).

Article XIlI of the By-Laws will be amended to remove the definition of Interested
Directors and replace said definition with a reference to the Conflicts Policy, as amended, in
compliance with the NYNPCL including but not limited to the requirements set forth in sections
715 and 715-a.

1l. REQUESTED ACTION

The Board of Directors is now being asked to approve the amended Conflicts of Interest
and Related Party Transaction Policy attached hereto and to approve the amended By-Laws
attached hereto.

V. ENVIRONMENTAL REVIEW

Staff has determined that the proposed authorization constitutes a Type Il action as
defined by the New York State Environmental Quality Review Act and the implementing
regulations for the New York Department of Environmental Conservation. No further
environmental review is required in connection with this authorization.

V. ATTACHMENTS

Resolution

Exhibit A: Amended Conflict of Interest and Related Party Transaction Policy
Exhibit B: Questionnaire Concerning Conflicts of Interest

Exhibit C: Amended By Laws



April 10, 2018

BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION — Adoption of an Amended
Corporation Conflict of Interest and Related Party Transaction Policy (“Conflicts Policy”)
and Approval of Amendments to the By-Laws (“By-Laws”) in Accordance with
Amendments to the New York Not-For-Profit Corporation Law (“NYNPCL")

WHEREAS, several sections of the NYNPCL have been amended necessitating
amendments to the Conflicts Policy and the By-Laws of the Brooklyn Arena Local Development
Corporation (the “Corporation”);

WHEREAS, an amended Conflicts Policy has been prepared to comply with the statutory
amendments; and

WHEREAS, amendments to the By-Laws have been prepared to comply with the
statutory amendments.

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which
is hereby ordered to be filed with the records of the Corporation, that the Conflicts Policy, in
the form attached hereto, be, and it hereby is, in all respects ratified, confirmed and approved;
and that said amended Conflict of Interest and Related Party Transaction Policy be, and it
hereby is, adopted by the Corporation.

RESOLVED, that the By-Laws in the form attached hereto, be, and it hereby are, in all
respects ratified, confirmed and approved; and that said amended By-Laws of the Brooklyn
Arena Local Development Corporation be, and it hereby is, adopted by the Corporation.

RESOLVED, that the “proper officers,” as used herein, shall mean and include the
Chairperson of the Board, the Chief Executive Officer, President, the Chief Financial Officer, the
Secretary, the Assistant Secretary, the General Counsel, the Treasurer and the Deputy General
Counsel of the Corporation, or any of them.

RESOLVED, that any and all actions taken by the proper officers of the Corporation, in
connection with and in furtherance of the matters referred to in any of the foregoing
resolutions be, and they hereby are, ratified, confirmed, approved and adopted in all respects.

RESOLVED, that the proper officers of the Corporation be, and each of them hereby is,
authorized, empowered and directed to take all such further actions and to execute, deliver,
certify and file all such further agreements, undertakings, certificates, instruments and
documents, in the name and on behalf of the Corporation, under its corporate seal or
otherwise, and to pay all such costs, fees and expenses as such officers shall approve as
necessary or advisable to carry out the intent and accomplish the purpose of the foregoing
resolutions and the transactions contemplated thereby, the taking of such actions and the



execution, delivery, certification and filing of such documents to be conclusive evidence of such
approval.

* ok k%



EXHIBITA
BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION
CONFLICT OF INTEREST AND RELATED PARTY TRANSACTION PoLicy
AS AMENDED

The board of directors (the “Board”) of Brooklyn Arena Local Development Corporation,
a New York not-for-profit corporation (the “Corporation”), has adopted this Conflict of Interest
and Related Party Transaction Policy (the “Policy”), as amended, dated April 10, 2018, to ensure
that its directors, officers and Key Persons (if any) act in the Corporation’s best interest and
comply with applicable legal requirements, including but not limited to the requirements set
forth in sections 715 and 715-a of the New York Not-for-Profit Corporation Law.

All directors, officers and Key Persons owe a duty of loyalty to the Corporation and must
act in good faith in the Corporation’s best interests, rather than the interests of another entity
or person and must comply with all legal requirements, including this Policy.

Directors, officers and Key Persons shall not engage in any transaction or arrangement
or undertake positions with other corporations or other organizations that involve a conflict of
interest, or the appearance of a conflict, except in compliance with this Policy.

1. Definitions.

(a) “Affiliate” means any entity controlled by, in control of, or under common
control with the Corporation.

(b) “Conflict of Interest” means: (i) a particular transaction or arrangement in which
any Related Party, has, or in the near future will have, directly or indirectly, a financial interest
and in which the Corporation or any Affiliate of the Corporation is a participant; or (ii) or any
other interest, financial or otherwise, direct or indirect, that is in substantial conflict with the
proper discharge of the duties of the director, officer or Key Person to the Corporation.
Examples of circumstances that may give rise to conflicts of interest are set forth below but
these examples are not exhaustive. Conflicts might arise in other circumstances or through
other relationships. It shall be the continuing responsibility of each director, officer or Key
Person to scrutinize his or her transactions, outside businesses and personal relationships for
potential conflicts and Related Party Transactions and to immediately report the same to the
Board.

Examples of potential conflicts of interest include, but are not limited to:

(i) A compensation arrangement with an entity or individual with which the
Corporation has entered into a transaction or arrangement, or with which the
Corporation is negotiating, or contemplating negotiating, a transaction or
arrangement;



(ii) Subject to de minimus exception, any ownership or investment interest in, or
other affiliation with, any entity or individual that has any transaction,
arrangement or relationship with the Corporation, or with which the Corporation
is negotiating, or contemplating negotiating, a transaction or arrangement;

(iii) Acceptance of any gift, entertainment, or other favor where such acceptance
might create the appearance of influence on the director, officer, Key Person or
Related Party (other than gifts of nominal value, which are clearly tokens of
respect and friendship unrelated to any particular transaction);

(iv) Acquisition of any real property, leaseholds, patents or other property or rights
by the director, officer, Key Person or Related Party in which the Corporation
has, or the director, officer, Key Person or Related Party knows or has reason to
believe at the time of acquisition that the Corporation is likely to have an
interest;

(v) Incurrence of indebtedness to the Corporation, other than advances for amounts
due for ordinary travel and expense advances;

(vi) Use of his or her position, or confidential information or the assets of the
Corporation, to his or her personal advantage or for an improper of illegal
purpose;

(vii)  The existence of any other interest that may make it difficult for the director,
officer, Key Person or Related Party to exercise objective judgment or otherwise
perform effectively; or

(viii)  The purchase or sale of securities issued by the Corporation or the utilization of
material non-public information by the director, officer, Key Person or Related
Party in a manner that would constitute either a violation of federal securities
law or otherwise give rise to a Conflict of Interest or the appearance of a Conflict
of Interest.

(c) “Key Person” means any person, other than a director or officer, whether or not
an employee of the corporation, who (i) has responsibilities, or exercises powers or influence
over the corporation as a whole similar to the responsibilities, powers, or influence of directors
and officers; (ii) manages the corporation, or a segment of the corporation that represents a
substantial portion of the activities, assets, income or expenses of the corporation; or (iii) alone
or with others controls or determines a substantial portion of the corporation's capital
expenditures or operating budget.

(d) “Related Party” means (i) any director, officer or Key Person of the Corporation
or any Affiliate of the Corporation; (ii) any Relative of any director, officer or Key Person of the
Corporation or any Affiliate of the Corporation; or (iii) any entity in which any individual
described in (i) and (ii) above has a 35% or greater interest or, in the case of a partnership or



professional corporation, a direct or indirect ownership interest in excess of 5%.

(e) “Related Party Transaction” means any transaction, agreement or any other
arrangement in which a Related Party has a financial interest and in which the Corporation or
any Affiliate of the Corporation is a participant except that a transaction shall not be a related
party transaction if: (i) the transaction or the related party's financial interest in the transaction
is de minimis, (ii) the transaction would not customarily be reviewed by the board or boards of
similar organizations in the ordinary course of business and is available to others on the same
or similar terms, or (iii) the transaction constitutes a benefit provided to a related party solely
as a member of a class of the beneficiaries that the corporation intends to benefit as part of
the accomplishment of its mission which benefit is available to all similarly situated members
of the same class on the same terms.

(f) “Relative” means a "Relative" of an individual means (i) his or her spouse or
domestic partner as defined in section twenty-nine hundred ninety-four-a of the public health
law; (ii) his or her ancestors, brothers and sisters (whether whole or half blood), children
(whether natural or adopted), grandchildren, great-grandchildren; or (iii) the spouse or
domestic partner of his or her brothers, sisters, children, grandchildren, and great-
grandchildren.

2. Disclosure of Conflict.

At any time, any director, officer, Key Person or any Related Party identifies a possible
Conflict of Interest, a Conflict of Interest or an interest in a Related Party Transaction, the
director, officer or Key Person shall disclose in good faith to the Board the material facts
concerning such interest.

3. Resolution.

(a) Any director, officer, Key Person or any Related Party having a potential Conflict
of Interest or an interest in a Related Party Transaction shall not (i) be present at or participate
in Board or committee deliberation or vote on the matter giving rise to such conflict or
transaction (except that the Board may request that such director, officer, key employee or any
related party present relevant information at a Board meeting prior to commencement of
deliberations or voting thereon), or (ii) attempt to influence improperly the deliberation or
voting on the matter giving rise to such conflict or transaction.

(b) With respect to any Related Party Transaction in which a Related Party has a
substantial financial interest’, the Corporation may enter into a transaction or arrangement
only if: (i) the Board has considered alternative transactions to the extent available; (ii) at a duly
held meeting of the Board, a majority of those Board members who have no interest in the
transaction or arrangement approve the transaction or arrangement after determining, in good

! The New York Not-for-Profit Corporation Law does not define the term "financial interest" or "substantial
financial interest." In determining whether a financial interest rises to the level of a "substantial financial
interest," the General Counsel will consider the facts on a case-by-case basis.
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faith and after reasonable inquiry, that the transaction is fair and reasonable to the Corporation
and in its best interests; and (iii) the Board documents in writing the basis for the decision
including its consideration of alternative transactions, if any.

(c) The existence and resolution of a potential Conflict of Interest shall be
documented in the Corporation's records, including in the minutes of any meeting at which the
conflict was discussed or voted upon.

4, Compliance.

(a) Each director, prior to his or her initial election and annually thereafter, shall
complete and sign a written statement (the “Questionnaire”) identifying, to the best of the
director’s knowledge, any entity of which such director is an officer, director, trustee, member,
owner (either as a sole proprietor or a partner), or employee and with which the Corporation
has a relationship, and any transaction in which the Corporation is a participant and in which
the director might have a conflicting interest. The Questionnaire shall be submitted to the
secretary of the Corporation (the “Secretary”). The Secretary shall provide a copy of each
completed Questionnaire, and any updates, to the General Counsel, who will evaluate the
disclosures to determine whether they involve a Conflict of Interest.

(b) Each officer and Key Person shall complete and sign an annual written statement
(the “Acknowledgement”) acknowledging that such officer or Key Person has received, read
and understood the Conflict of Interest and Related Party Transactions Policy of the
Corporation and agree that such officer or Key Person has and will continue to abide by such
Policy. The Secretary shall maintain a copy of each completed Acknowledgement and any
updates.

(c) If the Board has reasonable cause to believe that a director, officer or Key
Employee has failed to comply with this Policy, the Board may make such further investigation
as may be warranted in the circumstances and if the Board determines that the director, officer
or Key Person has in fact failed to comply with this Policy, it shall take appropriate action in
accordance with law and the Corporation’s certificate of incorporation and bylaws, which may
include removal from office.

(d) No Director, officer, or Key Person may solicit or accept any gift from any entity
or lobbyist that has a matter before the Corporation, or who will likely have a matter before the
Corporation without express approval from the General Counsel. The definition of “gift”
includes but is not limited to money, objects, services, loans, travel, lodging, meals,
refreshments, entertainment, and event/party invitation, worth $15 or more.

(e) No Director, officer, or Key Person, or firm or association of which the Director,
officer or Key Person is a part, or corporation, 10 percent or more of the stock of which is
owned or controlled directly or indirectly by such Director, shall sell any goods or services
having a value in excess of $25 to the Corporation, or any Affiliate of the Corporation, unless
such goods or services are provided pursuant to an award or contract let after public notice and
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competitive bidding.

(f) Directors, officers, and Key Persons are prohibited from discussing possible
future employment which any entity that has had a specific matter pending before them unless
30 days or more has passed since the matter closed. Directors should recuse themselves from
all matters related to entities with which they are engaged in employment negotiations.

(g) This Policy shall not supersede any requirement which may be applicable to any
director, officer or Key Person by virtue of such individual’s status as a state officer or
employees as defined in section 73 of the Public Officers Law.



EXHIBIT B

Questionnaire Concerning Conflicts of Interest and Affirmation
re: Conflict of Interest and Related Party Transactions Policy

BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION
To be Completed by Directors and Director Nominees on an Annual Basis

1. Please list any entity of which you serve as an officer, director, trustee, member, owner
(either as sole proprietor or a partner), or employee.

2. Please identify any transaction in which the Corporation is a participant and in which you
may have a conflicting interest.

The answers to the foregoing questions are stated to the best of my knowledge and
belief. | also acknowledge that | have received, read and understood the attached Conflict of
Interest and Related Party Transactions Policy of the Corporation and agree that | have and will
continue to abide by such Policy.

Date Name:



Affirmation re: Conflict of Interest and Related Party Transactions Policy
To be Completed by Officers and Key Persons on an Annual Basis

| acknowledge that | have received, read and understood the attached Conflict of
Interest and Related Party Transactions Policy of the Corporation and agree that | have and will
continue to abide by such Policy.

Date Name:



EXHIBIT C
BY-LAWS
of

BROOKLYN ARENA LOCAL DEVELOPMENT CORPORATION

ARTICLE |

The Corporation

Section 1. Name.

The name of this corporation is "Brooklyn Arena Local Development Corporation." It shall
hereinafter be referred to throughout these By-Laws as the "Corporation".

Section 2. Purpose; Powers.

The Corporation is not formed for pecuniary profit or financial gain. The Corporation is formed
to finance certain components of a redevelopment project in the Atlantic Yards area of Brooklyn, New
York (the "Atlantic Yards Redevelopment Project"), including the design, development, construction and
operation of an arena for use by a professional basketball team and for other sports and arena events
(the "Arena") and, if deemed beneficial to the overall Atlantic Yards Redevelopment Project, the
infrastructure and land related to such project, all for the public objective of removing blight, relieving
and reducing unemployment, promoting and providing for additional and maximum employment,
bettering and maintaining job opportunities, and lessening the burdens of government of the State of
New York and the New York Job Development Authority ("JDA"). It will undertake its public purpose by
issuing federally tax-exempt and/or taxable bonds (the "Bonds"); by issuing such other non-federally
tax-exempt obligations as may be appropriate (the "Obligations"); and by exercising all or any part of
such public functions and doing any work related to or in connection with the issuance of the Bonds or
Obligations, and engaging in all other lawful business purposes, which may, but not necessarily include,
entering into one or more ground leases with the New York State Urban Development Corporation
d/b/a Empire State Development Corporation ("UDC") as owner of the real property on which the Arena
and its related improvements will be situated; and entering into a lease agreement with Brooklyn Arena
LLC or its affiliate pursuant to which the Corporation will cause the Arena and its related improvements
to be constructed and leased to said developer for a specified term. The Corporation shall have all
powers conferred upon a not-for-profit corporation by the New York Not-for-Profit Corporation Law (the
"NYNPCL").

Section 3. Certificate of Incorporation.

These By-Laws, the powers of the Corporation and its directors, and all matters concerning the
conduct and regulation of the business of the Corporation shall be subject to the provisions of the
Corporation's certificate of incorporation (the "Certificate of Incorporation") adopted and filed with the
Secretary of the State of New York, as the same may be amended from time to time.



ARTICLE Il

Location of Offices of Corporation

The principal office of the Corporation shall be located in the City, County and State of New
York.

ARTICLE Il

Members and Board of Directors

Section 1. Enumeration.

(a) The Corporation shall have a membership body of two members which shall be
divided into two classes, the Class A Member and the Class B Member (the Class A Member and the
Class B Member are collectively referred to as the "Members"). Each of said classes shall represent one
unit of membership interests in the Corporation. The Corporation shall not issue any additional
membership interests, or any options, warrant or other securities exercisable therefor or convertible
thereinto, except as may be approved by a unanimous vote of all of the Members.

(b) The Class A Member of the Corporation shall be the Governor of the State of
New York, and the Class B Member of the Corporation shall be the JDA. Any purported assignment,
transfer, mortgage, pledge or hypothecation by any Member of its membership interests in the
Corporation without the prior written consent of all other Members shall be void ab initio.

(c) The Corporation shall have a board of directors (the "Board of Directors") which
shall be elected by the Members as set forth in Section 3 of this Article lll. The Board of Directors shall
initially be comprised of six directors (the "Directors") or such other number of Directors as may be
approved by a unanimous vote of all of the Members. Each Director shall be entitled to one vote on
each matter submitted to the Board of Directors.

Section 2. Terms of Directors.

The Directors shall be classified, with respect to the time for which they severally hold office,
into three categories (each category to include one Director elected by the Class A Member and one
Director elected by the Class B Member): one category to be originally elected for a term expiring at the
annual meeting of Members to be held in 2009, another category to be originally elected for a term
expiring at the annual meeting of Members to be held in 2010, and another category to be originally
elected for a term expiring at the annual meeting of Members to be held in 2011, with each category to
hold office until its successor is duly elected and qualified. At each succeeding annual meeting of the
Members, Directors elected to succeed those Directors whose terms then expire shall be elected for a
term of office to expire at the fifth succeeding annual meeting of the Members after their election, with
each Director to hold office until such person's successor shall have been duly elected and qualified.

Section 3. Election of Directors.

(a) Three members of the Board of Directors shall be elected and appointed by the



Class A Member voting as a single class.

(b) Three members of the Board of Directors shall be elected and appointed by the
Class B Member voting as a single class.

(c) Each election of Directors shall be pursuant to the Certificate of Incorporation,
these By-Laws and applicable law. The election of Directors need not be by written ballot.

Section 4. Powers of the Members and the Board of Directors.

(a) The Members shall have and may exercise all powers, rights and privileges
afforded to "members" of a Corporation organized under the NYNPCL, including without limitation, the
power to adopt By-Laws providing for the indemnification of Directors, officers, employees and other
agents of the Corporation or of persons who serve other organizations in such capacities at the request
of the Corporation, and the power to amend the Certificate of Incorporation of the Corporation.

(b) The Board of Directors shall manage and control the affairs and property of the
Corporation and may exercise on behalf of the Corporation all lawful powers of the Corporation under
the NYNPCL. If a quorum is present, as set forth in Section 4 of Article IV of these By- Laws, a majority of
the Directors present must give their approval to take any actions authorized by the Certificate of
Incorporation, these By-Laws or law except to the extent that a larger number is required by law or the
Certificate of Incorporation, these By-Laws or law. The Board of Directors shall choose and appoint all
the agents and officers of the Corporation and shall determine the compensation, if any, of such agents
and officers and such fees, if any, for themselves as they deem reasonable. The Directors shall be
reimbursed for all expenses reasonably incurred by them in the performance of their duties. The Board
of Directors may, from time to time, to the extent permitted by law, delegate any of its powers to
committees, officers, boards of advisors, attorneys or agents of the Corporation, subject to such
limitations as the Board of Directors may impose.

(c) Directors who are employees of the Corporation may not participate in any
Board of Directors or committee deliberations or voting relating to administration of the New York State
Urban Development Corporation, doing business as Empire State Development Whistleblower Policy
adopted on August 8, 2016.

Section 5. Special Approval Rights of the Board of Directors.

The affirmative vote of a majority of the Board of Directors, including at least two Directors
elected by the Class A Member and at least two Directors elected by the Class B Member, shall be
necessary for the transaction of the following specified items of business:

(a) Election of the Corporation's Chairperson, Vice Chairperson (if any), President
and Vice President;

(b) Adoption of the Corporation's annual budget and amendments or revisions
thereto;

(c) Dissolution, liquidation, termination or winding-up of the Corporation;

(d) (i) Consent to the institution of bankruptcy or insolvency proceedings against



the Corporation, (ii) the filing of a petition seeking or consent to reorganization or relief under any
applicable federal or state law relating to bankruptcy or insolvency, (iii) consent to the appointment of a
receiver, liquidator, assignee, trustee, sequestrator or other similar official for the Corporation or a
substantial part of its property, (iv) the making of a general assignment for the benefit of creditors, or (v)
admission in writing of the Corporation's inability to pay its debts generally as they become due; or

(e) Merger or consolidation of the Corporation with any other entity, or the sale of
all or substantially all of the Corporation's assets or the acquisition by the Corporation of all or
substantially all of the assets or capital stock or other ownership interest of or in any other entity.

ARTICLE IV

Meetings of the Board of Directors and the Members

Section 1. Place.

(a) The annual meeting of the Members for the election of Directors, and for the
transaction of such other business as may properly come before the meeting, shall be held at such
place, date and hour as shall be fixed by the Board of Directors and designated in the notice thereof,
except that no annual meeting need be held if all actions, including the election of Directors, required by
the NYNPCL to be taken at the Members' annual meeting are taken by written consent in lieu of meeting
pursuant to Section 5 of this Article IV.

(b) Meetings of the Board of Directors shall be held at such place within the State of
New York as may be named in the notice of such meeting. Regular meetings may be held in such place
and at such times as the Directors may fix by vote.

Section 2. Special Meetings.

(a) Special meetings of the Members for any authorized purpose or purposes may
be called by the Board of Directors, the Chairperson, the President or any Member of the Corporation,
to be held at such place, date and hour as shall be designated in the notice.

(b) Special meetings of the Board of Directors for any authorized purpose or
purposes may be called by any Director, the Chairperson or the President.

(c) At any special meeting of the Members or the Board of Directors, the person
calling such special meeting shall have the right to put any matter to a vote of the Members or the
Directors, as the case may be, at such special meeting, regardless of whether such person is authorized
to vote on such matter.

Section 3. Notice.

(a) Upon the calling of a special meeting of the Members, pursuant to Section 2 of
this Article IV, a written notice of the date, place, time and purposes of the meeting shall be given by
the Chairperson or the President (or in both of their absences or refusal by any Member) at least 10
days before the meeting to each Member by leaving such notice with the Member or at the Member's
residence or usual place of business, or by mailing it, by first-class mail with postage prepaid, to the
address of the Member as it appears in the records of the Corporation. Any Member may waive notice



of any meeting either before or after such meeting and attendance at any meeting for which notice was
not properly served shall constitute a waiver of such notice.

(b) Upon the calling of a special meeting of the Board of Directors pursuant to
Section 2 of this Article 1V, a notice of the date, place, time and purposes of the meeting shall be given
by the Chairperson or the President (or in both of their absences or refusal by any Director) at least 3
days before the meeting to each Director by telephone or by leaving a written notice with the Director
or at the Director's residence or usual place of business, or by mailing a written notice, by first-class mail
with postage prepaid, to the address of the Director as it appears in the records of the Corporation. Any
Director may waive notice of any meeting either before or after such meeting and attendance at any
meeting for which notice was not properly served shall constitute a waiver of such notice.

Section 4. Quorum.

(a) At each meeting of the Members, both the Class A Member and the Class B
Member must be present, in person or represented by proxy, to constitute a quorum for the transaction
of business. Any authorized action to be taken at such meeting must be approved by both the Class A
Member and the Class B Member.

(b) At each meeting of the Board of Directors, a majority of the Directors who have
not vacated their directorships by resignation, death or removal and who are otherwise entitled to vote
at such meeting, including at least one Director elected by the Class A Member and at least one Director
elected by the Class B Member, shall constitute a quorum at any meeting of Directors; a smaller number
may adjourn finally or from time to time without further notice until a quorum is secured. If a quorumis
present, a majority of the Directors present, including at least one Director elected by the Class A
Member and at least one Director elected by the Class B Member, must give their approval to take any
actions authorized by the Certificate of Incorporation, these By-Laws or law, except to the extent that a
larger number is required by the Certificate of Incorporation, these By-Laws or law. Each Director shall
have one vote, and there shall be no voting by proxy.

Section 5. Action bv Consent.

(a) Subject to applicable law, any action required or permitted to be taken at any
meeting of the Members may be taken without a meeting if both Members (or their respective proxies)
consent to the action in writing and the written consents are filed with the records of the meetings of
the Members. Such consents shall be treated for all purposes as a vote at a meeting.

(b) Subject to applicable law, any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee designated by the Directors thereby, as the case
may be, may be taken without a meeting if all the Directors or committee members consent to the
action in writing and the written consents are filed with the records of the meetings of the Directors or
of the committee. Such consents shall be treated for all purposes as a vote at a meeting.

Section 6. Telephonic Meetings.

(a) Subject to applicable law, the Members may participate in a meeting of the
Members by means of a conference telephone call or through use of similar communications equipment
which allows all persons participating in the meeting to hear each other at the same time. Participation
by such means shall constitute presence in person at a meeting.



(b) Subject to applicable law, the Directors of the Corporation or the members of
any committee designated thereby, as the case may be, may participate in a meeting of the Board of
Directors or of such committee by means of a conference telephone call or through use of similar
communications equipment which allows all persons participating in the meeting to hear each other at
the same time. Participation by such means shall constitute presence in person at a meeting.

ARTICLE V

Commiittees of the Board of Directors and Advisory Board

Section 1. Committee Composition.

The Board of Directors, by resolution adopted by the Board of Directors, may establish and
appoint standing committees. The creation of an executive committee must be approved by the Board
of Directors. Each committee so appointed, to the extent provided in the resolution establishing it and
subject to these By-Laws, shall have all the authority of the Board of Directors.

ARTICLE VI

Officers and Chairperson

Section 1. Executive Officers.

The executive officers of the Corporation shall be a President, Vice President, Treasurer and
Secretary, each of whom shall be elected by the Board of Directors. The Board of Directors may elect or
appoint such other officers (including one or more Assistant Treasurers and Assistant Secretaries) as it
may deem necessary or desirable. Each officer shall hold office for such term as may be prescribed by
the Board of Directors from time to time. Any person may hold at one time two or more offices.

Section 2. Chairperson; Vice Chairperson.

The Chairperson of the Board of Directors shall be elected by the Board of Directors. The Board
of Directors may also elect a Vice Chairperson. The Chairperson and the Vice Chairperson (if any) shall
serve a one-year term. The Chairperson shall preside at all meetings of the Board of Directors, except
that the Vice Chairperson (if one is elected) shall preside at all meetings at which the Chairperson is not
present. The Chairperson and Vice Chairperson (if any) shall have such other powers and perform such
other duties as may be prescribed from time to time by the Board of Directors, including, without
limitation, determining the order of business and all matters of procedure at meetings of the Board of
Directors.

No employee of the corporation shall serve as Chairperson of the Board of Directors or hold any
other title with similar responsibilities, unless the Board of Directors approves such employee serving as
Chairperson of the Board of Directors by a two-thirds vote of the entire Board of Directors and
contemporaneously documents in writing the basis for the Board of Directors.

Section 3. Powers and Duties.

The President shall be the chief executive officer of the Corporation. In the absence of the
President, a Vice President appointed by a majority of the Board of Directors, shall perform all the duties



of the President. Subject to the Board of Directors, the officers and agents of the Corporation shall each
have such powers and authority and shall perform such duties in the management of the business,
property and affairs of the Corporation as generally pertain to their respective offices, as well as such
powers and authorities and such duties as from time to time may be prescribed by the Board of
Directors.

ARTICLE VII

Removals, Resignations and Vacancies

Section 1. Removal of Officers.

The Board of Directors, by a unanimous vote, at any meeting called for such purpose may
remove from office, with or without cause, any officer of the Corporation.

Section 2. Removal of Directors.

Each Member may remove from office, with or without cause, any Director of the Corporation
elected by such Member, upon written notice to the other Member and the Board of Directors.

Section 3. Resignations.

Any Director or officer may resign by filing with the President or the Chairperson or with the
Board of Directors a written resignation, which shall take effect on being so filed or at such other time as
may be specified therein.

Section 4. Vacancies.

(a) Upon any vacancy in the Board of Directors caused by the death, resignation or
removal of a Director elected by a Member, such Member shall appoint a Director to fill such vacancy,
and any Director so chosen shall hold office until the next annual meeting of the Members and until his
or her successor is duly elected and qualified or his or her earlier death, incapacity, resignation or
removal from office in accordance with these By-Laws or applicable law or pursuant to an order of a
court of competent jurisdiction.

(b) Any vacancy resulting from any increase in the authorized number of Directors
shall be filled in accordance with the unanimous vote of the Members, and any Director chosen in
accordance therewith shall hold office until the next annual meeting of the Members and until his or her
successor is duly elected and qualified or his or her earlier death, incapacity, resignation or removal
from office in accordance with the By-Laws or applicable law or pursuant to an order of a court of
competent jurisdiction.

ARTICLE VI
Seal

The corporate seal shall be circular in form with the name of the Corporation around the
periphery and the year and the state of incorporation within. Said seal may be facsimile, engraved or
printed.



ARTICLE IX
Fiscal Year
The fiscal year of the Corporation shall end on March 31
ARTICLE X
Amendment

These By-Laws may be altered, amended or repealed, in whole or in part, by a majority of the
Board of Directors, including at least two Directors elected by the Class A Member and at least two
Directors elected by the Class B Member, except Article VI, which may only be amended upon a
unanimous vote of all of the Members.

ARTICLE XI

Indemnification

The Corporation shall indemnify each Member, each Director and each officer and, to the extent
authorized by the Board of Directors, each other person authorized to act for or on behalf of the
Corporation, to the full extent to which indemnification is permitted under the NYNPCL.

ARTICLE XII

Interested Directors

A Conflict of Interest and Related Party Transaction Policy (annexed as Exhibit A) has been
adopted to ensure that its directors, officers and key persons act in the Corporation's best interest and
comply with legal requirements, including but not limited to the requirements set forth in the NYNPCL.

ARTICLE XIiI
Statutes
This Corporation has been caused to be created by the JDA under and pursuant to the NYNPCL.

The Corporation shall not be a subsidiary or agent of the JDA under the laws of the State of New
York.

ARTICLE XIV
Dissolution

The Corporation may be dissolved only by a unanimous vote of the Members of the Corporation
in the manner provided by the NYNPCL; provided, however, the Members shall take no action to
dissolve, liquidate or wind-up the Corporation until a date after which all original or refunding qualified
Bonds and any and all other Obligations issued by the Corporation are retired.

Adopted as of April 10, 2018
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SECOND AMENDMENT TO AGREEMENT OF ARENA LEASE

This SECOND AMENDMENT TO AGREEMENT OF ARENA LEASE (this
“Amendment”) is made as of the __ day of April, 2018, by and between BROOKLYN ARENA
LOCAL DEVELOPMENT CORPORATION, a local development corporation formed under Article
14 of the New York Not-for-Profit Corporation Law having an office at c/o New York State
Urban Development Corporation (d/b/a Empire State Development Corporation), 633 Third
Avenue, New York, New York 10017, as landlord (together with its successors and assigns,
“Landlord”), and BROOKLYN EVENTS CENTER, LLC, a Delaware limited liability company having
an office at 15 MetroTech Center North, Brooklyn, New York 11201, as tenant (together with its
permitted successors and assigns, “Tenant”).

WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Agreement of Arena
Lease, dated May 12, 2010, as amended by that certain First Amendment to Agreement of
Arena Lease, dated August 3, 2011 (collectively, the “Original Lease”), pursuant to which
Landlord leased to Tenant certain premises located in the Atlantic Terminal area of the Borough
of Brooklyn, City and State of New York, on which Tenant has constructed the Arena, which
Tenant maintains and operates in accordance with the terms and conditions thereof; and

WHEREAS, the operating expenses of the Arena have increased from projections
and the operating revenues of the Tenant were insufficient to cover operating expenses in the
prior fiscal year;

WHEREAS, the Tenant is requesting that the Landlord agree to cover additional
operating expenses of the Arena as part of the “Landlord O&M Costs” to offset a portion of
such additional expenses;

WHEREAS, Landlord has agreed to cover such additional “Landlord O&M Costs”
to the extent of funds available in the “O&M Fund;”

WHEREAS, the Landlord and Tenant desire to amend the Original Lease on the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto hereby covenant and agree as follows:

1. All capitalized terms used but not otherwise defined herein shall have the meanings
ascribed thereto in the Original Lease. All references to “this Lease” contained in the Original
Lease shall mean the Original Lease as modified by this Amendment.

2. The Original Lease is hereby amended by deleting Section 9.5(a) in its entirety and
inserting the following in lieu thereof:



“O&M Fund. Provided that (i) no Event of Default shall have occurred and be
continuing under this Lease, (ii) ESDC shall have made available to Landlord the
Landlord O&M Costs, as provided for in Section 3.3 of the Ground Lease, and (iii)
funds have been paid to Tenant, as agent of Landlord, from the “O&M Fund” (as
defined in and pursuant to the PILOT Assignment and the Bond Documents) and
such funds have not been theretofore allocated by Tenant, as agent of Landlord,
to pay other Landlord O&M Costs or Landlord Allowance (as provided in this
Section), and subject to the limitations of Section 9.5(c) and Section 9.5(f) below,
Landlord shall pay for the costs of operating, maintaining and repairing the
Arena incurred pursuant to Sections 9.1(a), 9.3, 10.1(a)-(d) of this Lease (the
“Landlord O&M Costs”). All such costs shall be paid by Tenant, as agent of
Landlord, either from (A) the funds transferred from the O&M Fund or (B) funds
of Tenant and thereafter reimbursed to Tenant from funds, if any, subsequently
paid to Tenant as agent of Landlord from the O&M Fund. In the event the cost of
such operation, maintenance and repair exceeds the amount of the Landlord
O&M Costs actually and indefeasibly received from ESDC, then Tenant shall be
entirely responsible for such excess costs.”.

3. All costs and expenses associated with preparing, executing and delivering this
Amendment shall be paid by Tenant, including without limitation, an agreed upon fee to the
Landlord.

4, Each of Landlord and Tenant represents and warrants to the other that it has not dealt
with any broker, finder or other party entitled to a broker’s or finder’s fee, or other
commissions or compensation arising out of or in connection with the execution of this
Amendment or any transactions relating thereto. Tenant shall be liable for, and shall indemnify
Landlord against, all brokerage commissions or other compensation due to any broker, finder
or other party caused by a breach of the foregoing representation. This Section 4 shall survive
the expiration or earlier termination of the Original Lease, as amended by this Amendment.

5. Nothing contained herein is intended to be for, or to inure to, the benefit of any Person
other than Landlord, Tenant, Recognized Mortgagees, the City and their respective successors
and assigns.

o«

6. Landlord enters into this Amendment in Landlord’s “proprietary” capacity only. Except
to the extent of the Overridden Provisions and the tax exemptions permitted by the Original
Lease, as amended by this Amendment (and any mortgage recording tax exemption), nothing in
this Amendment shall be deemed in any way to expand, restrict, burden, or waive any right,
privilege, obligation, claim or immunity that any Governmental Authority would possess, be
subject to, or be entitled to exercise if the lessor under this Amendment were a private party.
Without limiting the effect of the immediately preceding sentence, nothing in this Amendment
is intended to burden or restrict the exercise by any Governmental Authority of its “police
power” or impose any liability upon any Governmental Authority for (or entitle Tenant to any
credit, offset, defense, claim or counterclaim on account of) the exercise of such “police



power”. In keeping therewith, Tenant’s relations with all Governmental Authorities, when
acting in their capacity as Governmental Authorities, shall be governed by otherwise applicable
law.

7. The Original Lease, as amended by this Amendment, is hereby ratified and confirmed in
all respects and remains in full force and effect.

8. Tenant hereby acknowledges and agrees that, as of the date hereof, (i) it has obtained
all consents, waivers, approvals and authorizations required in connection with the full
execution and delivery of this Amendment, including, without limitation, the consent of each
Recognized Mortgagee and the National Basketball Association, (ii) the Original Lease has not
been amended or modified (except as set forth herein) and the Original Lease, as amended by
this Amendment, remains in full force and effect, and (iii) neither Tenant nor Landlord is in
default of its obligations under the Original Lease and Tenant is obligated to comply with all of
the terms thereof and currently has no defense thereto.

9. Each party shall execute and deliver such further documents, and perform such further
acts, as may be reasonably necessary to achieve the parties’ intent in entering into this
Amendment.

10. This Amendment shall be governed by and construed and enforced in accordance with
the laws of the State of New York, without regard to choice of law rules and without the
reference to any rule, custom or canon requiring construction against the draftsman.

11. This Amendment may be executed in any number of counterparts (whether original,
facsimile, electronic mail or portable document format), each of which when executed and
delivered shall be deemed to be an original and all such counterparts together shall constitute
one and the same instrument.

[Signatures on the following page]



IN WITNESS WHEREQF, the parties hereto have duly executed this Amendment
as of the day and year first above written.

LANDLORD:

BROOKLYN ARENA LOCAL
DEVELOPMENT CORPORATION,

a local development corporation formed
under Article 14 of the New York Not-for-
Profit Corporations Law

By:

Name:
Title:

TENANT:

BROOKLYN EVENTS CENTER, LLC, a
Delaware limited liability company

By:

Name:
Title:

[Signature Page — Second Amendment to Agreement of Arena Lease]
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IN WITNESS WHEREQF, the parties hereto have duly executed this Amendment
as of the day and year first above written.

LANDLORD:

BROOKLYN ARENA LOCAL
DEVELOPMENT CORPORATION,

a local development corporation formed
under Article 14 of the New York Not-for-
Profit Corporations Law

By:

Name:
Title:

TENANT:

BROOKLYN EVENTS CENTER, LLC, a
Delaware limited liability company

By:

Name:
Title:

[Signature Page — Second Amendment to Agreement of Arena Lease]
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